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2 ‘By See Kiaidman 
“Washington, Post Staff Writer. 


“Directote representing 


jected an offer by Soe L. Allbritton to 
buy their stock, but they explicitly left: 


: the door open for further negotiations, . 


The nine directors who control over ' 


apy, per cent of the stock in Star Com- 
:. munications, "parent ‘cormpany.: of - the 


Washington .-. Star’. newspaper —-and 
WMAL-TV: and. radio, also advised 


- other stockholders to decline Allbrit- 
~ ton’s offer, ...* . 
» A letter 1 “slockholders Signed by 


“Godfrey Nautimann, president of Star 
‘Communications, , did not take issue 


. With the. $23.5 folio: price. ‘Proposed - 
--in the offer: .:... ; 
The directors are e disturbed, ‘accord: 


ing to the letter, ~by four. conditions of 


© the offer: that would: allow Allbrittoa | 


the . three 
‘families that’ control: Washington Stac 


», Communications, * ‘Inc., yesterday: re- 


‘he would return to Washington. 
‘tender dffer expires Wednesday,. but a 
-can be. extended by Allbritton. : 


the right to defer federa 
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to refrain’ from: pieehasing: ue 
shares should the conditions.. not. be: 
met Bete oe ea 
Kauffmann believes. that there.“is“ 
-toom:to. resolve the. differences. be, 
tween. the three. families and Allbrit:” 


. ton. Robert Nelson, .Allbritton’s’. close 
business. associate, said that for..the- 
moment he had. no comment. on the f 
Allbritton-was in: 


Kauffmann letter. 
California and it was-not known when 


The four conditions arc:. 
'® That the Federal Communications 
Commission give Allbritton five years 


“to dispose of any properties he must 
give up. to. meet the agency’s rules’ 
curbing multiple ownershis of -mediz i 


in a single-market area..: . 
_* That the FCC guarantee Allbritton 
. income. tax 


The - 


“* “Tn essence,” the: letter said, 
tender offer could. perpetuate ‘until 
‘Jan. 30, 1976, the uncertainties. that 
‘presently exist. This is not-in: the best. 


Daymenice on ‘the proceeds of « any. such, 
Sale. . : 


. * That any fae by publie inter est 


ruling be disposed of.. 


* That the various cutities of Wash: : 


ington Star Communications, in cluding 


the newspaper, suffer no “materal ad- ; 


verse change” in their business or op- 
erations between now and Jan. 30, 


~ 1976, the Jast ddy:on. which Allbritton 
scan buy the tendered: stocik: under; the ze 
-current offer. : 

‘Kauffmann’s letter sats: that. in’ ‘the 
< opinion of Star Communications" legal 
“counsel it is unlikely that all the condi-’ 
tions.can be met, whiea means that: 
‘Allbritton would not be obliged to buy 


the shares offered. 
“the 
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groups or other parties -of: the: ECC's . 


STAT 
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~interests of (the) newspaner OL (Star) 
“Communications shareholders.” * o.7..: 


In his. attempt to gain con‘rol oF. 
_ Star Communications. Allbritton has: 
offered to buy all shares in the-com-’ ; 
. pany that are not already owned by. nis : 


Perpetual Corp. of Delaware. 


- maining 17,846 shares at $1,600 a. Share, 
ora total of $28.5 million. 


all shares tendered if at least 18,881, or: 


80:per cent of the outstanding shares, . 
are.. tendered. If :fewer..than 13,881 - 
“shares. are offered for sale, Allbritton~ -™: 
‘May. buy. none’ ors as. many as. he: 
chooses. In each case, of course, all - 


conditions oF the tender offer must. be 
“met. 


“The. nine dit catore “who have ae. ; 
"clined to tender their shares under the 
eurrent offer control a fotal of 10,448 % 


“shares, It is“therefore impossible ~ at 


the moment for:Allbritton to. acquire. 
80 per cent or even 50 per cent of Star. 


“Communications: stock: Aside from-All 


. britton and John.-Clifford Folger; <All- 
‘britton’s designated.. board member,:’ 
only Willmott Lewis Jr. failed to-con-“* 


cur in the letter... Lewis could not. b 
reached for comment.. : 
ae primary FeAeOR Altbritto 


tw 4 


- 


seeking at least 80 per cent is that 
-when one. corporation owns’ at least 80 


» percent of another the two are permit- 
“ted to. file consolidated income tax re- 
‘turns, which. under certain: congiviens : 
‘is advantageous. - 


Kauffmann’s letter’ spells out why 
the nine directors regard the species 


: “.... conditions as troublesome. 
- Perpetual now owns. 1,982 shares, for e es 


which it paid $2,300 a share, and VAI 


britt g er : tae 
vitton is willing to. acquire the..re . which to- dispose of the requisite as: 
sets,” the letters. says, 
*.-salso uncertain whether the’ FCC order 
-.Under-the offer, Allbritton: must ug: ‘-will contain the foregoing tax certifica- 
- tion. (permission. to defer: federal in. 
‘come taxes on sale of assets).”.°— 


“tt is uncertain whether’ the FCC 
will. allow Perpetual five -years. in 


“and 


‘The letter goes on to say-that citi- 
zens’ appeals are likely to be filed and 
“they aré unlikely tobe resolved by 


‘Jan. 30, 1975. Even if the other condi- - 
, tions are met, the letter continues, “it 

“appears thatthe no-appeal condition — 
could not be satistied by Jan. 30, 1976." " 


With respeet to “the: question of 


: “material adverse change” in the oper-. 
“ation of the newspaper, Kauffmann 
-pointed out that Allbritton is now run- 
‘:ning the newspaper which is incurring 


substantial operating losses and there. 
‘fore. “it may well be sapDSe Iie to ane 
isfy this condition.” © - 

‘The letter goes on ‘to say that’ ‘ 


: itis. 


Communications, 


Wp to ne 
he moment-of the-release- of-:the-- 


‘tender. offer, the board of: directors.: month. 


> OM 
e 


was actively negotiating an alternative 
transaction with Mr. Allbritton which 
. would have avoided the FCC. problems . 
inherent in the tender offer and would: 
have: given Perpetual control of (the)- 
_, newspaper, and we believe. that these ” 
: negotiations were Pre Gns ores 


torily.” ~ 


“currently on the table? °.: 


. Kauffmann goes on to gay that, “We 


emphasize our. continued willingness 


to pursue ‘the alternative transaction: 
‘then under~ consideration, .a revised. 
tender. offer responsive..to the prob-.: 
Jems.outlined herein, or any other pro- | 


posal which isin the interests of (Star) 
its stockholders.” 
has held.in the past that the highly 


profitable broadcast properties were 
necessary to underpin the financially 


“weak Star. newspaper. Therefore he 


sought a waiver to a FCC regulation 


.forbidding a new owner to retain con- 


frol of more than one SOLAR HORS 
medium in a single area. 


. The-FCC has called for. neaviiee | on 

--:' the waiver ‘which could take. up ta a: 
year. In the meanwhile the newspaper~ 
is losing as sone as.a million dolls av 


~ 


: Se ey Eales, toc atte gy Te 
Ff ge egindinss DR He hr Oe 
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“Nelson said jaueraas noweved: ‘that . 
the tender offer was the only business “] 


its subsidiaries Gus! 


Allbritton has sought to gain: ii eduiver” 
of Star Communications ° because he | 


